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(vi) If not addressed by the merger
agreement, the Banks’ proposal for the
ultimate size and composition of the
board of directors for the Continuing
Bank and their plan for reducing the
board to its ultimate size and composi-
tion, as well as the names of the per-
sons proposed to serve as directors and
senior executive officers of the Con-
tinuing Bank immediately after the
merger;

(vii) A description of all proposed
material operational changes includ-
ing, but not limited to, reductions in
the existing staffs of the Constituent
Banks (to the extent such information
is known), whether and how Bank oper-
ations will be combined, and whether
any Constituent Bank will continue to
operate as a branch of the Continuing
Bank;

(viii) Information demonstrating
that the Continuing Bank will comply
with all applicable capital require-
ments after the Effective Date;

(ix) A statement explaining all offi-
cer and director indemnification provi-
sions; and

(x) An undertaking that the Con-
stituent Banks will continue to dis-
close all material information, and up-
date all items of the application, as ap-
propriate;

(2) A copy of the executed merger
agreement and a certified copy of the
resolution of the board of directors of
each Constituent Bank authorizing the
merger agreement;

(3) A copy of the proposed organiza-
tion certificate of the Continuing
Bank;

(4) A copy of the proposed bylaws of
the Continuing Bank;

(6) A copy of the proposed capital
structure plan of the Continuing Bank;

(6) The most recent annual audited
Financial Statements, and any interim
quarterly financial statements for the
year-to-date, for each Constituent
Bank; and

(7) Pro forma Financial Statements
for the Continuing Bank as of the date
of the most recent statement of condi-
tion supplied under paragraph (a)(6) of
this section, and forecasted pro forma
Financial Statements for each of at
least two years following such date.

(b) Additional information. FHFA may
require the Constituent Banks to sub-
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mit any additional information FHFA
deems necessary to evaluate the pro-
posed merger. If FHFA has determined
a merger application to be complete as
provided in paragraph (c) of this sec-
tion, FHFA may require the Con-
stituent Banks to submit additional in-
formation only with respect to matters
derived from or prompted by the mate-
rials already submitted, or matters of a
material nature that were not reason-
ably apparent previously, including
matters concealed by the Constituent
Banks or relating to developments that
arose after the determination of com-
pleteness. If the Constituent Banks fail
to provide the additional information
in a timely manner, the Director may
deem the failure to provide the re-
quired information as grounds to deny
the application.

(c) Completion of application. Within
30 days of the receipt of a merger appli-
cation, FHFA shall determine whether
the application is complete and wheth-
er FHFA has all information necessary
for the Director to evaluate the pro-
posed merger.

(1) If FHFA determines that the ap-
plication is complete and that it has
all information necessary to evaluate
the proposed merger, it shall so inform
the Constituent Banks in writing.

(2) If FHFA determines that the ap-
plication is incomplete, or that it re-
quires additional information in order
to evaluate the application, it shall so
inform the Constituent Banks in writ-
ing, and shall specify the number of
days within which the Constituent
Banks must provide any additional in-
formation or materials. Within 15 days
of receipt of the additional information
or materials, FHFA shall inform the
Constituent Banks in writing whether
the merger application is complete.

§1278.5 Approval by Director.

(a) Standards. In determining whether
to approve a merger of Banks under the
authority of §1278.2, the Director shall
take into consideration the financial
and managerial resources of the Con-
stituent Banks, the future prospects of
the Continuing Bank, and the effect of
the proposed merger on the safety and
soundness of the Continuing Bank and
the Bank system.
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(b) Determination by Director. After
FHFA determines that a merger appli-
cation is complete, as provided in
§1278.4(c), the Director shall, within 30
days, either approve or deny the merg-
er application. An approval of a merger
application may include any conditions
the Director determines to be appro-
priate, and shall in all cases be condi-
tioned on each Constituent Bank dem-
onstrating that it has obtained its
members’ ratification of the merger
agreement in accordance with the re-
quirements of §1278.6 by submitting to
FHFA:

(1) A certified copy of the members’
resolution ratifying the merger agree-
ment, on which the members cast their
votes; and

(2) A certification of the member
vote from the Bank’s corporate sec-
retary or from an independent third
party.

(c) Notice. If the Director approves
the merger application, FHFA shall
provide written notice of the approval
and any conditions to each Constituent
Bank, as well as to each other Bank
and the Office of Finance. If the Direc-
tor denies the merger application,
FHFA shall provide written notice of
the denial to each Constituent Bank,
as well as to each other Bank and the
Office of Finance, and the notice to the
Constituent Banks shall include a
statement of the reasons for the denial.

§1278.6 Ratification by
bers.

Bank Mem-

(a) Requirements for member vote. No
merger of Banks under the authority of
§1278.2 may be consummated unless a
merger agreement meeting the require-
ments of §1278.3 has been ratified by
the affirmative vote of the members of
each Constituent Bank in a voting
process that meets the following re-
quirements:

(1) Notice of vote. BEach Constituent
Bank shall submit the authorized
merger agreement to its members for
ratification by delivering to each insti-
tution that was a member as of the
Record Date—

(i) A ballot that permits the member
to vote for or against the ratification
of the merger agreement, or to abstain
from such vote; and
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(ii) A Disclosure Statement that es-
tablishes a closing date for the Bank’s
receipt of completed ballots that is no
earlier than 30 days after the date that
the ballot and Disclosure Statement
are delivered to its members.

(2) Voting rights and requirements. In
the vote to ratify the merger agree-
ment, each member of each Con-
stituent Bank shall be entitled to cast
one vote for each share of Bank stock
that the member was required to own
as of the Record Date, provided that
the number of votes that any member
may cast shall not exceed the average
number of shares of Bank stock re-
quired to be held by all members of
that Bank, calculated on a district-
wide basis, as of the Record Date. A
member must cast all of its votes ei-
ther for or against the ratification of
the merger agreement, or may abstain
with respect to all of its votes. Each
member’s vote shall be made by resolu-
tion of its governing body, either au-
thorizing the specific vote, or dele-
gating to an individual the authority
to vote.

(3) Determination of result. No Con-
stituent Bank shall review any ballot
until after the closing date established
in the Disclosure Statement or include
in the tabulation any ballot received
after the closing date. A Constituent
Bank shall tabulate the votes cast im-
mediately after the closing date. The
members of a Constituent Bank shall
be considered to have ratified a merger
agreement if a majority of votes cast
in the election have been cast in favor
of the ratification of the merger agree-
ment. The Constituent Bank, or the
Continuing Bank, as appropriate, shall
retain all ballots received for at least
two years after the date of the elec-
tion, and shall not disclose how any
member voted.

(4) Notice of result. Within 10 days of
the closing date, a Constituent Bank
shall deliver to its members, to each
Constituent Bank with which it pro-
poses to merge, and to FHFA a state-
ment of—

(i) The total number of eligible votes;

(ii) The number of members voting in
the election; and

(iii) The total number of votes cast
both for and against ratification of the
merger agreement, as well as those
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